UNITED ARTISTS CORPORATION 


WAIVER OF NOTICE 


We the undersien being all the directors of the 
‘ UNITED ARTISTS CORPORATI M, "be hereby waive any and all notice 
of & Special Meeting. of the Board of Directors of said cor 
tion to be held on the 6th day of March, 1929, at 4 o'sclosc in 
the afternoon, at the New York office of the corporation, 729 
Seventh Avenue, Borough of Manhattan, City of New York, and 
do consent that such meeting be held at suoh time and place 
for the purpoge of eGopring resolutions relative to the use 
of a safé deposit box in the vaults of the Irving Trust Company 
and designating the persons authorized to have access thereto. 
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MINUTES OF SPECIAL MEETING j 
BOARD OF ay, 
of 
UNITED ARTISTS CORPORATION 


= A Special Meeting of the Board of Directors of the 
UNITED ARTISTS CORPORATION was held at the office o* the cor- 
poration, 729 Seventh Avenue, Borough of Manhatten, City of 

, New York, on the Sth day of March, 1929, at 4 o'clock in the 
afternoon. | 


There were present 


Bertram S. Nayfack - 
James +e. Mulvey 
Harry D.Buckley 


. — da qbuapey 
Mr. Buckley presided at the meeting and Mr. Banzhaf 


; acted as secretary thereof. } oe 


twee 


Tha Chaizman stated that the purpbseof- the meeting = 
was to adopt the necessary resolutions with regard to a safe 
deposit box in the wault of the Irving Trust Company. 

Upon motion duly made, seconded and unanimously 
adopted it was | 


RESOLVED, that the Treasurer of the corporation 
be and is hereby authorized to rent in 
the name of this corporation a Safe 
—— Box in the Vault of Irving Trust 
y, and that access thereto shall 
4, sudject to the rules and condi- i 
—J of the said Trust Company. 
by any two of the following nemed offi- 
cers of the corporation, as follows:: 


President, 
—* President, | 
ecre : — 
—— — 


RESOLVED, That_all authori fy contained in previous. “ 
ees “at previous meetings be cancell- 


ea, euthorsty to be in force until 
8 at a meeting of the directors 


- ° of the conpraiicn and Irving Trust Company 
P — — notified in writing, 
There being no further business before the meeting, 


the sam@ was duly adjourned. ; ot 
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MINUTES OF REGULAR ANNUAL MEETING 
OF STOCKHOLDERS OF THE 


UNITED ARTISTS CORPORATION 


The regular annual Meeting of the Stockholders of 
the UNIT=D ARTISTS CORPORATION was held at the office of the 
Corporation, No. 729 Seventh Avenue, in the City, County and 
State of New York, on the lst day of April, 1929, at 3 o'clock 
in the afternoon. 
There were present: : 
Mr. Bertram S. Nayfack & 
___Mr,. Albert H.T. Banzhef ‘ 
Mr. Christopher J. Dunphy - — ——— 
Mr. Nayfack presided at the meeting,and Mr. Ben zhe 
acted as secretary thereof. 
Mr. Nayfack called the meeting to order, and Mr. 
Banzhaf’ reported that there sere present atthe mapting: 


Mr. Bertram S. Nayfack as proxy for the ART "Te 
CINEMAN CORPORATION, representing 1000 . 


‘ shares of Common Stock * * 


Mr. Albert H.T. Banzhaf, as proxy for D.ä. 
GRIFFITH,INC., representing 1000 shares 
of Common Stock; and . 


Mr. Christopher J. Dunphy as proxy for GLORIA > 
SWANSON, representing 1000 shares of 
Cc on Stock, 


and that the Common Stock of the Corporation is the only stock 


, 


of the Cd#poration outstanding and entitled to vote, and that 


a total of 8,000 shares of Common Stock is issued and outstand- 


ing. . e 


‘therefore reported that a majority of 


meeting and that the quorum required by the By-laws was not 
represented, * 

The Secretary then presented to the — the no- 
tice that the said annual mee ting of stockholders would be 
held on the lst day of April, 1929, and the effidavit of 
Benjamin Pepper duly sworn to on the 15th dey of March, 1929, 
showing that the said nogice has been sent to each of the 
stockholders of the corporation at the proper address, more 
than ten (10) days prior to the date of the meeting, as re- 
quired by the By-Laws. 

On motion duly mede, seconded and unanimously edopt- 
ed it was 

RESOLVED, that the annual meeting of ‘the stock- 

Trot for the election of officers, and ie. 
a 


the meetine, be adjourned to the 17th 
day of 4p , 1929; at 5 ro 


4 — — —— — 


MINUTES OF THE ‘ADJOURNED ANNUAL MEETING . 
OF THE STOCKHOLDERS OF THE o 


UNITED ARTISTS CORPORATION 


The adjourned Annual Meeting of the Stockholders of 
the UNITED ARTISTS CORPORATION was held at the office of tie 
corporation, No. 729 Seventh avenue, City, County and State 
of New York, on the 17th day of April, 1929, at 3 o'clock 
in the afternoon. 
There were present: 
Mr. albert H.T. Banzhaf : 
Mr: Nathen Burkes 
Mr. Burkan presided at the meeting and Mr. Banzhaf 
acted as secretary thereof. 
Mr. Burkan called the mecting to order, and Mr. — 
Banzhaf reported that there were present at the meeting: 


Mr. Nathen Burkan proxy for CHARLES CHAPLIN, 
representing 4 shares of Common stock 


Mr. Albert H.T. Bamzhef, as proxy tod D.W.GRIPFITH, end D D," 
GRIFFITH Enc., representing 1000 shares of Common Stock 


Mz. Christopher J. Dunphy, as proxy for GLORIA 
7 » representing 1 shares of stock. 
inep E> 


wet |, Mr. Banzhaf further reported that the Common Stock 
of the corporat ion is the only stock of the sorporation out- 
standing and entitled to vote, and that a total of 8,000 
shares of Common Stock is issued and outstanding. 


“The Chairman therefore reported that a majority of 
the ee of bees a yee * — as the 


ee 


— © i 


represented. 
Upon motion duly made, seconded and unanimously 


adopted, it was 


RESOLVED, that the Annual Meeting of the stook- 
holders of the UNITED STS CORPORA- 
TION for the election of officers and 
for the transaction of such other busi- 
Géss as may properly come before the ~ 
meeting, be adjourned to the 6th day 
of May, 1929, at 3 o'clock in the 
afternoon, at the office of the Mnited 
Artists Corporation, 729 Seventh Avenue, 
Borough of Manhattan,{ City of New York. 


OTICE O D JOURT 


SF STOCKHOLDERS OF 


WE, the undersigned, representing 4ll ofthe stock- 
holders of the UNITED ARTISTS CORPORATION, do hereby waive 
any and all notice of the adjourned annual meeting of stock- 
holders to be held on the 7th day of May, 1929, and do con- 
sent that the same be held on said date at the office of the 
corporation, 729 Seventh Avenue, City, County and state of 
New York, and tha’ any and all business which may regularly — 
come before said meeting may be transacted thereat, 


Dated May 7,1929 - ae * Rat! OF Oe J 
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MINUTES OF ADJOURNED ANNUAL STOCKHOLDERS MSETING ~? 
- Or Cee rT 
ART CORPO | 
[ %. 
' May 7, 1929 
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The adjourned annual meeting of the stockholders 
of the UNITED ARTISTS CORPORATION was held at the office of 
the Corporation, 729 seventh Avenue, in the Borough of Menhat- 
tan, City, County and State of New York, on the 7th day of 
May, 1929, at 12 o'clock Noon. — 


* 


The meeting was called to order by Joseph M. 
Ci — 
Sehenok, who presided thereat; and Mr. Dennis F. O'Brien 
acted as secretary of the meeting. ; 


Mr. Dennis F. O'Brién called the roll of stock- 
holders and reported that all of the common stock of the 
eubpcraties issued end cutstending was 1-presented in person ng 
or by proxy, : 


The Chairman reported that a Waiver of Notice 
had been signed by @il of the stockholders tonsenting that the “~~~ 
meeting be held on usy 7, 1929, and waid waiver was directed 


to be annexed to these minutes. 


—N 
J 


The Chairman reported that this meeting was an ad- 
journed-meeting of tiie annual mesting of stockholders of the 
UNITED ARTISTS CORPORATION. The annual meeting of stock- 
holders of the UNIYZD ARTISTS CORPORATION was to have been 
held on the ist day of April, 1929, and notice to that effect 
was duly and properly sent to each of the stockholders of 
the corporation. That at said meeting of stockholders on 


april 1,1929, @ quorum had not been present and that said 


annual meeting of stockholders haa therefore been adjourned 
from April 1 to April 17,1929, from April 17 to Mey 6,1929; 
and from May 6,1929 to May 7,1989, by common consent. 

The Seoretary then presented to the meeting a 
copy of the notice sent by the secretary to each of the 
stockholders of record of the corporation, together with 
affidavit of Benjamin Pepper stating that on the 15th day of — 
March, 1929, he had mailed a copy of the notice of the annual 
meeting of stockholders of the UNITED ARTISTS CORPORATION ~ 
as set forth in said affidavit. S@id notice and affidavit 
were ordered to be annexed to these minutes. 

Mr. O'Brien then read the minutes vf the last 
annuel meeting of the stockholders of the corporation and, 
upon motion duly made, seconded and unanimously adopted, « 
it wes 


RESOLVED, that the minutes of the last annual 
meeting of the stockholders of the 


the 12th day of July, 1926, be adopted 


@s read. 


CO Se a cas BE” oka <2 


The Chairman then called for a report of the Treasurer 
ef the corporation. The Treasurer stated that the typewritten . 
financial report of the condition of the corporation had been sent 
fo each of the persons present at the meeting, and requested 
that such typewritten statement be considered as 4 detailed 
report upon the condition of the corporation. The Treasurer, 
however, gave an oral summary of the contents of his report 
as to,)the financial status of the corporation. 

Upon motion duly made, seconded and unanimously 
‘adopted, it was 


RESOLVED, that the report of the Treasurer be 
— as made and approved. 


The President ‘yeported on the effect of the talking 
picture on the corporation and the prospect of corporation 
for the coming year in view of the~slidfiges in the industry. 

* The releases pianned for the year 1929-1930 were 
stated to be as follows: 
BULLDOG 
. TIN-PAN ALLEY 
THE SIGN ON THE DOOR 
THRES LIVE GHOSTS 


® <A picture by Mary Pickford and Dougles 
Fairbanks together 


° Picture by Mary Pickford 
Picture by Douglas Fairbenks 
Picture by Charles Chaplin 


” Lumaox 
Picture with Harry Richmond —— — 7 
Picture with Fannie Brice , . aa 
VAGABOND KING 2 


4 pictures produced by Samuel Goldwyn 


Upon motion any made, seconded and unanimously 
adopted, = stockholders recommended to the directors of the 
corporation that the compensetion of vr. Joseph M. Schenck 
as President of the corporation de continued at the sum of 
Two Thousand Dollars ($2,000) a week for the fiscal year 
of the corporation, beginnine May 1, 1929 and terminating — 
May l, 1950. 

Upon motion duly made, second and gnanimously 
adopted it was 


RESOLVED, that the stockholders of this corpo- 
ration recommend to the directors of. - 
thé corporation that out of the surplus 
profits of the corporation, the accum:- 
lated and accrued dividends and 411 
arrears of dividends to date on the 
outstanding preferred sheres of the 

. Gorporétion be peid; and that after 
the payment of such accumuleted and 
accrued dividends and arrears of divi- 
dends on preferred stock of the 
corporation, the Treasurer comply 

with the terms and requirements and 
provisions of Article Fourth of the 
Certificate of Incorporation with 
respe6ét\to creation of a sinking fund 
and with respect to the redemption of 
the outstandins preferred stock of 
the corporation, the treasurer and 
secretery ersete such sinking fund 

-end redeem such preferred stock in 
accordance with the terms‘ and pro- 
visions of said article Fourth of 
the Certificate of Incorporation and 
Article VII of the By-Laws. 


— 


The Chairman reported that one of the inspectors 


——— ⸗ ſ 0 


— — —— 


of election, Mr. Frank A. Beech, was no longer connected 
with the corporation and would not be present to discharge 


— 
— 


— — 
his duties er? it was therefore necessary to elect an inspec-....._ 
tor to serve with Miss Mery Rusk. 
of motion duly made, seconded and@. unentmcuety 
adopted, Mr. Sumner ¥, Taylor was desiensted, as an pnpyecnes 
| of election to serve in such capacity’sat this nee ting. 
iss Mary Rusk and or. Sumner 4 Tay or, deine duly 
designated inspectors of election, entered upon the discharge 
of their duties, after subsecribine and verifyine the oath s 
of office required. 
4*X ’ + ⸗ 
are og The election of directors wes then held and 
resulted in the election of the followine directors: 
. naa t Joseph Me Schenck e 
Demis F. O'Brien 
a Nathan Burken ~ oa 
Albert H.T. Banzhaf : . 
Harry D. Buckley : <4 
Christopher J. Dunphy - sii 
James A. Mulvey — 
Béertran S. Ne yfack. 
The meeting then prosagec to elect two inspectors 
of election for the ensuing year, and Miss very Rusk and Wr. 
Sumner W. Teylor were unanimously elested as inspectors ¢ 
election for the ensuine yeer. ( 


There being no further business before the meetine, 


on motion duly made, seconded and unenYmously adopted, the < 


same was duly adjourned. 


NOTICE: OF ANNUAL MEETING OF STOCKHOLDERS 
April 1, 1929 


The Annual Meeting of Stockholders of this scorpora- 
tion “will be held on the lst day of April, 1929, at 3 o'clock 


in the afternoon at the office of the corporation in New York, — 


729 Seventh Avenue, Borough of Manhattan, City of New York, 
for the purpose of electing a Board of Directors for the 
ensuing year and receiving and acting upon the reports of 

" : ; 


— — 


the officers, and for the transaction of such other business 
z 

&s may properly come before the meeting. 

Dated, March 16, 1929 


To: 


Marvy Pickford Pairbeanks 
Dougles "airbanks 
Samuel Goldwyn 

Charles Chapiin 

Art Cinema Corporation 
D.% Griffith, Inc. 
Joseph M. Schenck 
Gloria Swanson * 


STATE OF NEW YORK 4 ; 
COUNTY OF NEY YORK ai 
BENJAMIN PESPER, being duly sworn, says, that he is - 

over the age of) twenty-one yeafs; that on the 15th day of Merch 
1929 he mailed a copy of the notice of the annual meeting of 
the stockholders of the UNITED ARTISTS CORPORATION, a duplicate 
of which is hereto annexed, to the following stockholders at 
the following addresses: ‘ 

Mary Pickford Fairbanks c/o Pickford-Fairbanks stu@tos 


1041 North Formosa Avenue 
* Hollywood, California . 


5 —A — 
Gloria Swanson Rogar BELT Agee iꝑxe ains 
Joseph M. Schenck : 729"seventh avénue,New York City 
Douglas Fairbanks c/o Dougles Fairbanks Pictures 

P.0.Box , Hollywood, california 

Charles Chaplin 1416 La Brea Street ‘ 

: Hollywood, Calif. 
D.W. Griffith, Ine. 1476 Broadway,New York,N.Y. 
Sem Goldwyn e/o James A. Mulvey, 


729 Seventh Avenue,N.Y.City 


ATt Cinema Corporation c/o Bertram S. Neyfack 
_ 350 Madison Avenue,N.Y.Ccity 


by depositing a copy of said notice enclosed in @ properly seaied 
postpaid wrapper addressed to each of the persons at the above re 
spective addresses in the postoffice box in the Knickerbocker 
Building,152 West 42nd Street, Borough of Menhattan, City of 
New York. 


Sworn to before me this 
~ day of March, 1929 


⸗ 7 
— 
Notary — Publi New Vork Ur — — 


—— OT, Rep No Weg = — — 
Term Rapitea March 1929 — — 


— — — — — = * to — 
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‘ UNITED ARTISTS CORPORATION 
Organized under the Laws of the State —— * 


of Delaware 


ALPHABETICAL LIST OF STOCKGOLDERS 
At Closing of Books on Maréh 28,1929 
; . . 


3 * pe 
= RESIDENCES | Ff ~couon PREBERRED 
ART CINEMA CORPORATION, Los angeles,celif. 1000 1000 
CHARLES CHAPLIN * 1000 1000 
DOUGLAS FAIRBANKS al ” 1000 
MARY PICKFORD FAIRBANKS " 1000 300 | 
SAMUSL GOLDEYN | New York Oity,N;¥. 1000 1000—t—i—~*™S” 
D.¥.GRIFPITH, INC en v. 866 1000 
JOS"PH M. SCHENCK Los angeles,Calif. 1000 1000 = 
GLORIA SWANSON Los Angeles, Calif. 1000 . iS 
UNITED ARTISTS CORPO- : — * 
RATION New York City,N.Y. 1000% 
— CORPORATION 9 $060 i = 


PICKFORD CORPORATION — 700 — 


— AMES 


ART CINEVA CORPCR ATION 
CRARIZS CHAPLIN 

ELTON CORPORATION 

VARY PICKFORD FAIRBANKS 
— 
SAMUEL aoem 


D. . GRIFFITH, I¥c. 
JOSEPE M. SCFENCE 
GLORTA. SWANSON 


Organized under the Lews of the State of 


Delaware 
AY ALPEAPEPICAL LIS’ CF STOCFEOMDERS 
Peid _-Unpet 
1000 
1000 a - * 
1000 
f 300 | 
700 ) 
750 250 
1000 
1000 2 
: = 1000 
@ 
g 
— — ey ee — — Pe ae A 


S5a5 2 28S 


; 7 : * — 
2 2 

— et 

3 UNITED ARTISTS CORPORATION 

Organized under the Lews of the State of 
i lelaware —F 
e - ° 
AY_ ALPHABETICAL LIST OF STOCKEOLDERS * 
aA 

‘ . . + _ 
EAMES SHARES OF COMMON STOCK 
CHARLES CHAPLIN = Loe Angeles, Calif. gg 591 1000. 
DOUGLAS FAIRBANKS Los Angeles, Calif. 1000 1000 
GLADYS WARY FAIRBANKS , 178 

1000 
VARY ge tan los Angeles, Celif. 222 
SAMUEL New York City, FY 666 334 10002 
_D. W. GRIFFITH New York City, ¥ Y * 500 | 

ate 1000 

D. H. GRIFFITE, INC. - “ 500 
‘JOSEPH M. SCHERCK ‘Loe Anrcles, Calif. ~ 3h 166 1000 
-GUCRIA SUANSON - Los Angeles, Calif. “3330 1000 1000 
UFITED ARTISTS CORPORATION New York City F Y 1000 1000 - 
ART CINEMA CORPORATION Hew York City HY 1000 1000 


* Pat back in Escrow until Preferred Stock Subscription is paid. 


* 


- 
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£ 
KNOW ALL MEN BY THESS-PRESENTS 


That ART CINEMA CORPORATION, a corporation duly 
orgenized and existing under the laws of the State of 
Deleware, by its duly authorized officers, does hereby 
constitute end appoint RERTRAM S. NAYFACK, its lawful 
attorney, substitute and proxy for it and in its name, 
to vote upon all the stock held by it in the _DNITED 
ARTISTS CORPORATION, at the annual meeting of stockholders 
of such corporation, to be held on the lst day of april,1929, 
and, at any adjourned meeting thereof, as fully and with 
the same effect as any officer of the corporation might 
or could do were the corporation ——— 
represented at such meeting. 

IN WITNESS WHERFOF; Art Cinema Corporation 
has hereunto eaused thése presents to be executed by the 
duly authorized officers and the seal of the corporation 
to be affixed thereto. } 
Dated, New York March 18,1929 


3 


CORPORATION 


STATS OF NSW YORK ) 
COUNTY O° NEW YORK } -> . 


. 


On this 16th day of Merch, 1929, vefore me 

— came HARRY D. BUCKLEY, to me known, who F 

ceing by me duly sworn, did depose and say that 

resides in Borough of Manhattan City of New York; that 

he is the Vice President of the ART CINEMA CORPORATION, 

the corporation described in and which executed the : 

forecoing instrument, that he knows the seal of said 

corporation, thet the seal effixed to said instrument 
me. is such corporate seal; that it was so affixed by order 

of the Board of Directors of seid corporation, and that 


he signed his name thereto 


; > SUMNER W. TAYLOR 
Queens County Clerk's Bo. 9250 
Queena Counts Register *s No. S482 — 
— York County Clerk's No. 235 
ork Coun ty Register’s No. 9253 © 
‘ ft, * a — — — 


: 


— — — — — + — pee ee! ss D—— ~~ ) ae 
. — — — — —— casi Silane — — 
— —— 


* * * 
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KNOW ALL MEN BY THESE PRESENTS 


That I,DOUGLAS FAIRBANKS, do hereby constitute and 
» appoint DENNIS F, O'BRIEN, to be my lawful attorney, substi- 
tute oe proxy for me and in my name, to vote upon all the - 
stock held vy me in the UNITED ARTISTS CORPORATION, at the 
annual meeting of stockholcers ‘of such corporation, to be 
held on the lst day of April, 1929, and at any adjourned 
meeting thereof, as fully and with the same effect as I 
might or could do were I personally present at such meeting 
and I hereby revoke any proxy or proxies heretofore given 
by. me to any rerson or parsons whatsoever. 
IN WITNESS WHERNOF, i have hereunto set my hand 


and seal this 16th day of March, 1929. 


In the Presence of: 


ü—— LP ie NOLL —— — — ⸗ 


——————— — — — — —— 


KNOW ALI MEN SY THESE PRESENYS: 
<q 

That I, MARY PICKFORD FAIRBANKS, @lso known 4s 
GLADYS MARY PAIRBANKS, do hereby constitute 5* appoint 
DENNIS F. O'BRIEN, to be my lawful attorney, substitute 
and proxy for me and in my name, to vote upon all the 
stock held by me in the UNITED ARTISTS CORPORATION, at the 
annual meeting of stockholders of such corporatinn, to be 
held on the ist day of — 1929, and at any adjourned 


meeting thereof, as fully and with the’ same effect as I 


~ 


might or could-do were I personally present at such meeting, 
and I hereby revoke any proxy or prixies heretofore given 
by me to any person or persons whatsoever. 


IN WITNES@’WHEREOF I have hereunto set my hand 
and seal this 18th dey of March, 1929. — 


oo — — — — — — — — — — — — — — 


In the prese ce 


° — 
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KNOW ALL BY THESE PRESENTS: 


That I, SAMUEL GOLDSYN, do hereby constitute and 
appoint aus A. MULVEY to be my lawful attorney, substitute 
and proxy for me and in my neme, to vote upon all the stock 
held by me in the UNITED ARTISTS COHPORATION, at the enmal 
meting of stockholders of said corporation, to be heli on 
~ the lst day of April, 1929, and at any adjourned meeting 
thereof, as fully @nd ‘with the same effect as I mi,ht or 
coule do were I personally — at such meeting, and I 
hereby revoke any proay or proxies heretofore given by me to 


any person or persons vhatsoever. 


IN WITNESS WHEREOF, I heave hereunto set my hand 


and seal, this 19th day pee 
Ze, < 


— — — — 


* KNOW ALL MEN BY THESE PRESENTS: 

That I, JOSEPH M. SCHENCK, do hereby constitute and 
appoint to be my lawful attorney, substitute 
and proxy for me and in why name, to vote upon all the stock 
held by me in the UNITED ARTISTS CORPORETTOW:=“we-tné-emnua 1 
meeting of stockholders of said corporation, to be held on 
the lst day * April, 1929, and at any adjour meeting 
thereof, as gully amd with the same effect as YF might or 
could do were I personally present at such meeting, and I 
hereby revoke any proxy or proxies heretofore given by me 
to any person or persons whatsoever. 

IN WITNESS WHEREOF I have hereunto set my hand 
and seal this 18th eb of March, 5 ii 


in. he Sil 


In the Presence of 
ae 


— — 


{IW P éRSON ) < 


wa — ——— 


in Th Se | 
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KNOW ALL MEN BY THESE PRESENTS: 


That the undersigned, Gloria Swanson, hereby con- 
stitutes and appoints CHRISTOPHER DUNPHY as her attorney in fact 
and proxy, with full powers of substitution, for and in the 
name of the undersigned to vote the shares of stock held by 
her in United Artists Corporation at the anniial meeting of 
the stockholders of said corporation to be held in accordance 
with notice received, at é; 


in the eity of New York, State of New York, om the let day — 
of April, 1929, and at any adjounrment thereof, with all the y 


powers the “undersigned would have if personally present. In 
ease the seid —— Dunphy should, through illness or 
other cause, be to attend said meeting, the undersigned 
hereby authorizes and empowers him, in her name and stead and 
with the same power and authority as she would have, to 
designate any other person to act for her and in her place and 
stead as proxy and to vote her said shares of stock in said 
corporation at said meeting, or any adjournment thereof. 

The undersigned hereby revokes all previous 
proxies. * 


DATED: Los Angeles, California, March YY, 1929. 


A 


in PRESEME OF: 


* — 
— — — — > eS — — —— 


There were presght in persam or by proxy the fol- 


lowing stockholders representing the number of shares set 


opposite ——— respective names: 


Name Name ‘of Proxy No.of Shares 
DOUGLAS FAIRBANKS DENNIS F. O'BRIEN * 1000 shares 


MARY PICKFORD FAIRBANKS 
(also known as Gladys 
Mary Fairbanks) DENNIS F. O'BRIEN 1000 shares 


GLORIA SWANSON | ___ GHRISTOPHER J. DUNPHY 1000 shares 
JOSEPH M. SCHENCK . ‘IN. PERSON 1000 ‘shares 
D.¥. GRIFFITH, INC. AIBERT H.T. BANZHA 500 shares 
.W. GRIFFITH | 
SAMUEL GOLDWYN ‘JAMES Ae MULVEY L000 shares 
we 4 
ART CINEMA CORPORATION BERTRAM S. NAYFACK 1000 shares 
CHARLES CHAPLIN NATHAN BURKAN 1000 shares 


making-a tetel Gf 8000 shares represented in person or by 
proxy and constituting a majority of the issued and out- 
standing capital stock and a quorum according to the by-laws. 


The above proxies were prseen Teg and found to be 
correct and were order ed. to be filed with the records of the 


corporation. 


UNITED ARTISTS CORPORATION . 
i | OFFICERS AND-DEREOTORS 
Elected May 7,1929 


DIRECTORS: | : ~ 
JOSEPH M. SCHSNCK 
DENNIS F. O'BRIEN — os 
NATHAN, BURKAN 
ALBERT H.T. BANZHAF 
HARRY D. BUCK{ZY si 
CHRISTOPHER J. DUNPHY 
JAMES A. MULVEY 
BIRTRAM S. NAYFACK . 


oo 


Inspectors of Election: MISS MARY RUSK and 
— 


“Chetrman of Board of Directors: JOSEPH M, SCHENCK 


President ..... .... . -JO0SEPH M. SCHENCK 

lst Vice presi gene 2 age -DENNIS F. O'BRIEN 
ce rres Cit ks 

Srd Vice President ; 


& 


. -HARRY D, BUCKLEY _ 
. -ARTHUR ¥. KELLY 


ce s eee — 
Zth Vice Presiaqent .. * .AL LICHTMAN 
ecre ees ee ee ss ALBERT BLT. BANZHAF 
ss nm Secretary « « « » »« SUMNER ®. TAYLOR 
— $¥OGGUTOE «5 5 2 — . ARTHUR W. KELLY 


Assistant Tre stan Treasurer «Ve * — 
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We, theundersigned, duly @lected inspectors of 
election of the UNITED ARTISTS CORPORATION, a stock cor- 
oopation, do hereby certify as follows: 


That a meeting of the stockholders of the said 
corporation was held on the 7th day of May, 1929, at 12 
o'clock Noon, at the office of the corporation, 729 Seventh 
Avenue, Borough of Manhattan,City of New York. That before 
entering upon the discharge of our duties we were severally 
sworn and the oath so taken is hereto annexed. 


The result of the véte taken at such meeting, for 
the election of directors of said corporation for the ensuing 
’ 


year was as follows: — 


a 


DENNIS F ‘BR 3 6,000 votes 

MATER SURKAN 8,000 votes 

7 ALBERT H.T. BANZHAF ee 
HARRY — BUCKLEY 8,000 votes 

- “ER 6,000 votes 
\ 6,000 votes 
8, 000 votes 

6,000 votes 


having received a plurality of the votes casty-wore deciered 
by us duly elected directors of said corporation for the en- 


That the result Of the vote taken et euch 
for the election of inspectors of seid corporation Was as 


— — * - 
“pm 
wis * 


— — Pat it I —— Foo Y F oO rat. ee ot ee 


follows: 


Galooc 

MARY W. RUSK -8;€0@ovotes 
* — — —— 

SUMNER W.TAYLOR 8,@66 votes 


- 


That the said Mary ¥. Rusk and Sumner W.Taylor 
having received the majority of all the votes cast for 
inspectors of election and were duly d@elered by us duly 
elected as such. — — - 

IN WITNESS WHEREOF we have made and signed this 
certificate this 7th day of May, 1929. 


© 4 2 R 
~ 
. bs eee Ss 
—— — * — 


Sumner ¥, Taylor 


~~ 


STATE OF NEW YORK 


). 
— ee 
COUNTY OF NEW YORK ) 


WE, the undersiened, inspectors of election, 
duly appointed to act at the meeting of the stockholders of 
the UNITZD ARTISTS CORPORATION, being severally duly sworn, 
each for himself or herself, deposes and says: That he or 
she will faithfully execute and perform the duties of in- 
epector of election at each such meeting of the stockholderd 
when required with strict impartiality and in accordance 
with the best of his or her ability, and particularly 
will perform such duties at the adjourned — of stock- 
nolders for the election of directors to be held on the 7th 


— 
a ey 


Sumner V. Taylor 


day of May, 1929. 


SWORN to befcre me this 
7th day of May, 1989. 


a a — — — — — — TR — — — — — — — — — 


—J— 
> 


Minutes of stockholders Meeting 
of May 7, 1929 Approved: 


~\ 


Demis F,O'Brien,Proxy for 
Dougias Feirbanks — 


~ , 
} 


* Dennis F. oBrrien, Proxy for 
- Mary Pickford Fairbanks 


zhaf,pr 


Albert H.T.3a 
tfith, Ine. 


D.W. Gri 


a 


Nathén Burkean, proxy or 
charles Cheplin 
1d 


“ 


2 /{/ Cemes A. Walvey, proxy fo 
——— i Seomel Géldwyn 


ANNUAL MEETING OF DIRECTOHS 


-of-- 


UNITED ARTISTS CORPORATION. 7 
May 7, 1929 


The regular annual meeting of the Directors of 
UNITED ARTISTS CORPORATION Was feild at the office of the 
corporation, No.-729 Seventh Avenue, in the Borough of 
Manhattan, City, County and Staté of New York, on the 7th 
day of May, 1929, at 1:00 o'olock in the afternoon, immediate- 
ly following the ad journea ennual meeting of Stockholders of 
seid corporation at which said directors were elected. The 
said meeting of directors was. held in accordance with the by- 
laws of the corporation and no notice of meeting was required, 

There were present: 


Dennis F. O'Brien, 
Nathan Burkan 

Albert H.T.Banzhaf 
Harry D. Buckley 
Christopher D. Dunphy 
James A. Mulvey 
Bertram S. Nayfack 
and Joseph M. —— 


Mr. Schenck presided at the meeting and Mr. O'Brien 


— ecretary thereof. 
—— — — — —— 


— Mr. O'Brien stated that the stoskWOIters-of—she—core 


poretion had not elected officers for the ensuing yéar, but 


had left this to the directors of the corporation. 


By viva vooe vote Mr. Joseph M. Schenck was unani- 


a | 
“4 


mousiy elected President of the corporation, for the coming 
year. : 
‘fhe Chairman then called fot nominations for the 
office of Vi@Prresidents of the. corporation. The following 
- nomihations were made; 


Second Vice-President ... . Harry D. Buckley 
Third Vice-President ... . .Arthur W. Kelly 
Pourth Vice-President . .. . Al Lichtman 


— 
There being no further nominetions, the nominations were declared 


_- 


closed,. By viva yoce vote the ebove named persons were unani- 


mously eicotea to the offices set forth above. 


> 


__Mr._aloort-#.?;-Benzhat-was woliinated secretary of ~— 


mvrgd 
— 


— —— — 
— — 


the corporation. There being no other nominations, he was * 
unanimously elected Secretary of the corporetion. 


Mr. arthur W. Kelly was nominated Treasurer of the 
corporation, and there being no further nominations, he was 


unanimously elected Treasurer of the corporation. , 


s 


~ 


Upon motion duly made, seconded and unanimously * 
adopted it was 
. RESOLVED that Miss Mary Rusk and Mr. Sumner ¥. 


urer and Assistent Secretary, respective- 
ly, of the corporation. 


> Upon motion duly made, seconded and unanimously edopt- 
ed, it was . 


RESOLVED, thet Joseph M,. Sahenck is elected Chairman 
of the Board of Directors. — 


—— * —E 
4 
Mr. O'Brien stated that the Stockholders' Meeting 
hed recommended to the Board of Directors that the corporation — 
continue to pay Mr. Schenck the sa@lery which he has been re- 
* 
ceiving for the past year as President of the corporetion. 
On motion duly made,/ seconded and unanimously edopt- — 
ed it was * 
¢ * 
RESOLVED, that Joseph M. Schenck shall be paid 
for services now being rendered to 
this corporation as President and — 
Chairman of the Board of-Directors, 
go the sum of Two thousand dollers ~~ 
er ($2,000) a week, beginning May 1, 
but that — 
but that sa ot tro — — 
' thousand dollars ,000) a week 
shell be paid only-out of profits 
~~ Of the corporation. ——— 
The chairman stated to the méeting that the stook- . 
holders’ Meeting hed recommended to the Board of Digectors 
that the provisions of article Fourth of the Certificate of 
? 
Incorporation be complied with and that the accumulated pre- 
ferred dividends now in arrears be paid forthwith and a sinking 
~~nnnwffundbacreated in accordance with the térms of the foregoing 
: ae 
———— SE —— 
Article. . * 
— - . 
— A Motion was duly mace, seconded and unanimously 


adopted as follows: 


Whereas it is provided in’the certificate of Incor- 
oration of the UNITED ARTISTS CORPORATION, 
icle Fourth, that the holders of the pre- 


ferred shares shall be entitled to receive 
annual dividends at the rate of eight per 
cent (8%) per annum, and that such dividends 
shall be cumulative, and all accrued divi- 
dends and arrears of dividends on the . 
preférred shares shall be paid before any 
dividends shall be peid or set apart for 

the common shares; and 


Whereas it is further provided in said article 
Fourth that on each first day of May 
until the preferred shares shall have 
been redeemed, there shall be set apart, 
out of the remaining surplus profits of the 
corporation, after all accumulated and accrued 
dividends on the preferred shares shall — 
have_been—peid-or- set apart and provided 
for, an amount equal to one-third of the 
total par value of all the outstanding pre- 
ferred shares of the corporation plus five 
per cent (5%) of such total par value, as 
@ sinking fund, which sinking fund shell 
be used to redeem the outstanding preferred 
shares to the extent to which said sinking 


’ — fund permits; and . 


Whereas re is now outstanding six thousand seven 

fifty (6,750) shares of preferred 

corporation, representing @ par 

red Seventy-five Thousand 
a 


value of Si 
Dollars ($675, 


Whereas Samuel Goldwyn has subs a for one thousand 
(1,000) shares of preferred wtock, and to date 
hes paid for all such stock ex two hundred 


Wos>z2"3 Gloria Swanson has subseribed for one thou 
want ae . “stock-of the 
ration, and to date has not paid for such _ 
stock; 

How Therefore 
be — 


~ * 


RESOLVED, That the Treasurer of this corporation is 


RESOLVED, 


RESOLVED 


+ 


e 


* * = Z = + C, 
sat eae ae " 


authorized and directed forthwith to. 
pay, out of the surplus profits of the 


““gorporation, the accumulated and accrued 


dividends and all arrears of dividends to May 
1, 1929,0n the outstanding preferred 

shares of the corporation, in accordance 

with Article Fourth of the Certificate 

of Incorporation, said accumulated and 
accrued preferred dividend in arrears 
amounting in total to One Hundred Fifty- 

six Thousand Four Hundred Sixty-one Dollars 
one cents ($156,461.01) as of Mey 1,1929; 

and be it rther 


that after the payment of such accumulated 
and accrued dividends and arreers of 
dividends on preferred stock, the Treasurer 
and Seore of the corporation are authoris 
em and directed to comply with all the terms 


Fourth of the Certificate of tneeorperation 
of this corporation and Article VII of the .. 
By-Laws of this corporation, with respect 

to The treation of a sinking fund out of 

the surplus profits.of the corporation and 
with respsct to the redemption of the out- 
standing preferred stock of the corporation; 
and the Treasurer is directed and required 
to create said sdnking fund by setting apart 
out of the ee ae eh el he 
corporation, %& um of Two Hundre teen 
Thousand Five Hundred and Five Dollera 
($218,505), and the Secretary is directed 
and required to redeem said preferred stock 
in accordance with the above-mentioned terms, 
provisions and conditions of seid article 
Fourth yl the Certificate of Incorporatios 
and artiole VII of the By-Laws of this cor- 


_ poration; and be it further 


that Samuel Goldwyn be excused an 


from the nt of the Twenty-five Thousand 
Dollers { ,000) due and owing for the 

feo Hundred Fifty (250) shares on his-sud-______- 
scriptions to the preferred stock of this 
corporation, and that seid Two Hundred Fifty 
(250) shares be credited egeinst the number 

of shares which Samuel Goldwyn would have had 

the right to present for redemption hed his 
subscription for preferred stock been fully 


paid, so that the shares of preferred stock 
belonging to Samuel Goldwyn and redeemed 
with premium of five.per oent (5%) 

pursuant to the foregoing resolutions shall 
be the balance of eighty-three (83) shares; 
and be it further 


RESOLVED, that Gloria Swanson be excused and released 
from one-third of her subscription for one 
thousand (1,000) shares of the preferred 
stock of this corporation, end-that said 
subscription of Gloria Swanson be reduced to 
Si» Hundred Sixty-seven (667) shares; and 

il be it further 


RESOLVED, that it is the opinion and decision of the 
meeting that this meetiné, being the eadjourn- 
ed annual meeting of the directors of the 
corporation which was to have been held on 
the lst day of April,1929, the action con- 
tained in the foregoing resolutions shall 
be deemed to have deen taken as of thé lst 
day of April,1929, and the dividends declered 
and payable by virtue of the foregoing i::so- 
lutions shall be payabie to the stockholders 
of record as of the 15th day of April,1929, 
@nd the said dividends shall be paid forth- 
with as of the lst day of May, 1929, and the 
sinking fund to be set up bs accordance with . 
the foregoing resolutions shall be set up as 


— — of the lst day of May, 1929. 


The Chaivaaa reported that a contract had been made 
and entered into between UNITED ARTISTS CORPORATION,G.m.b.H., 
* ,G.m.0.H. and TERRA FILM VERLSIGH, 4.0., 
which contract was dated April 19, ‘1989, and Sietet-meya, 1929; 
and upon motion duly made, seconded and —— Soares, 
the said contract was approved by the directors of the dorpora- 3 
tion (except by Mr. Nathan Burkan, who was execused and re- 


frained from voting). 


Thé Chairman further reported that a claim had been 
filed with the National Surety Company for reimbursement of 


= 6 


* 


losses sustained by irregulaties in the office of Buenos Airee. 
The Chairman also — — the name UNITED 
ARTISTS CORPORATION,LIMITED had become available to the corpo- 
ration in Znglana, and that therefore a new corporation enti- 
tled UNITED ARTISTS CORPORATION, LIMITED had been organized in 
England which would carry on the work of the corporation for- 
merely conducted by ALLIED ARTISTS CORPORATION,LIMITED, and 
@ corporation was to be oreated to be known as A’ LIED ARTISTS 
CORPORATION, LIMITED, as @ _subsidiary of tb UNITED ARTISTS COR- 
PORATION,LIMITED, so as to preserve the _name and protest against 
improper competition. ‘ 
Upon motion duly made, seconded and unanimously 
adopted, it was 
RESOLVED, that the organization in England ofa » 
corporation to be known as UNITED ARTISTS 
, CORPORATION,LIMITED to take the place ‘ 
of ALLIED ARTISTS COR ORAS LOS — 
and the organization in Englena or —— 
sidiary corporation to the United ‘artiste 


Corporation, Limited, to be known as ALLIED 
ARTISTS CORPORATION, LIMITED, is approved, 


ö— —— —rh e ———— 


The Chairman stated that a new tax had been imposed 


in ‘ew Zealand. 
} 
On motion duly made, seconded and un@nimously adopted, 


— 


it was — 


RESOLVED, that the United artists corpora tios and -* — 
the motion picture producers whose 
» pictures were distributed by the Gnited 
Artists Corporation in New Zealend 
should divide the obligation of the 
New Zealend tax between them in the 
same ratio as the distributing charges to gross 


ad the — bree films in i 


* New Zealand by United Artists Corporation; 
_ and that eech producer pay such portion 
of the producers’ share of the tax as ‘ 
the tot@P"PFSss of each producer's pic- 
ture bore to the total gross of all 
pictures distributed by the United Artists 
Corporation during each taxable pe@pod. 


There being no further business vefore the meeting, 


the same was duly adjourned. "5 


Minutes Approved: 


mate D. Buckley ' Ms 


DINE Ret 4 


Lnristopner .« & PPE 7 — 


WAIVER OF NOTICE OF SPECIAL MEETING OF DIRECTORS 
of 


UNITED ARTISTS CORPORATION 


- 


We, the undersigned, being all the directors of 
UNITED ATISTS CORPORATION, do hereby waive any and all notice 
of a Special Meeting of the Board of Directors to be held on the 
lst day of July, 1929, at 4 o'clock in the afternoon, at the 
New York office of the corporation, 729 Seventh Avenue, Porough 
of Manhattan, City of Xew York, and do consent that such meet- 
ing be held at such time and piace as above stated; and do 


further consent that such meeting shall be held for the purpose 
of declaring a dividend on the outstanding preferred stock of 


the. 
properly come before the meeting may be transacted thereat. 


— — 


SPECIAL MEETING OF DIRECTORS 
- of 


UNITED ARTISTS CORPORATION 
: Gf July 1, 1929 


A Special Meeting of the Board of Directors of 
UNITED ARTISTS CORPORATION was held at the office of the corpo- 
—~—bation-726.seventh.avenuse,.Borough.of Machattan, City and State 
of New York, on the lst day of July, 1929, at 4 o'clock in the 
afternoon. 


* be of 
There were present: oT 


Nathan Burkan 

Bertram S. Nayfack 

- James A. Mulvey 
Harry D. Buckley — 
Christopher J.Dunphy 
Albert H.T. Banzhaf 


Mr. Buckley presided at the meeting and Mr.Banzhaf 


acted as secretary thereof. 


The Chairman stated that the purpose of the 
meeting was to consider the dec \earation of payment of 4i¥idend.__. 


— — — — — — — 


as of August lst on the preferred steck of the ocrporation, in 


accordance with the Certificate of Incorporation and the By-laws 
of the corporation. . 
The Treasurer reported that there was profit 
and surplus sufficient to pay the quarterly dividend of two per- 
cent (2%) required to be paid on the ist day of August,1929 in 
accordance with the Certificate of Incorporation and By-laws. 


£ — | es “ 2 ate? stp ieee Seti Fe de — ——— —— 
et er aR St ; aden wheal — et — a Ss 
» theaeee >% Ms _ —_ 


adopted, it was 


RESOLVED, that the sum of Thirteen Thousand Five 
hundred dollars ($13,500) be and the same 
hereby is appropriated and set aside fron 
the profits of this corporation for the 
peyment of a quarterly dividend of two 
percent (2%) upon the outstanding preferred 
stock of the corporation, said dividend 
to be due and payable on the first dag 
of August, 1929; and it was further 


RESOLVED, that the Treasurer of this corporation be 
and he hereby is authorized and instructed 
to notify tha stockholders of such dividend 
and to pay the same when due. 


There being no further business before the — 


mecting, the same was duly adjourned. 


{ 5 
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WAIVER OF NOTICE 
SPECIAL DIRECTRS MEETING 
of 


UNITED ARTISTS CORPORATION 


+ 


We, the undersigned, being all the directors or 
UNITED ARTISTS CORPORATION, do hereby waive any and all notice 
of a Special meeti of the Board of Directors to be held on the 

yo ,1929, at /Zo'clock in the afternoon,at the 

Now “York office of the corporation, 729 Seventh Avenue, Borough 
of Manhattan, City of New York, and do consent that such meet- 
ing be held at such time and place as above stated; and do 
further consent that such meeting shall be held for the purpose 
of declaring a dividend on the outstanding preferred stock of 
the corporation; and that any and all other business as may 
properly come before. te meeting may be transacted thereat, 


a 2 * 
J— 
⸗— * 
UNITED ARTISTS CORPORATION 
SPECIAL DIRECTORS' MEETING OF Ootéber 18,1929 
— 


Special meeting of Board of Directors of 
UNITED ARTISTS CORPORATION was held at the office of the corpo- 
ration, 729 Seventh Avenue, Borough of Manhattan, City = New 
York, on the 18th day of October, 1929, at-12 o'clock Noon. 
There were present: 


* 


_ Joseph M. Schenck 
Nathan Burkan 
James A. Mulvey 
Bertram S, Nayfack 
Harry D. Buckley 
Christopher J. Dunphy 
Albert H.T. Banzhaf 


Mr.Schenck presided at the meeting and Mr. 
Benzhaf acted as secretary thereof. * 
There were also present at the meeting Mr, D.W. 
Griffith end Mr. Samuel Goldwyn. . 
The Chairman stated that the meeting had originelly 
been celled for October 10,1929 and proper notices md been sent 
out to all the directors; and thereafter meeting was adjourned to 
~“"USTONSY 1S, 1V2V, ana notress OF The adjournment of said meeting 
had been sent to all of the directors in advance; so that all /{ 
the directors had due notice of the uvating in eecoréanse anh 
the by-laws. f 


By mutual oonsent, the time of the meeting was 


————— —— — — — — — — 


changed from 3 o'clock in the afternoon to 12 o'clock noon. 
All the directors of the corporation had signed the weiver of 


notice, which waiver of notice was ordered to be prefixed to 
- : * 


these minutes. 

The Chairman stated that the. first business before ; 
the meeting was the declaration of a dividend on preferred 
stock of the corporation in accordance with the Certificate of 
Incor.oration and te By-Laws of the corporation. 

The Treasurer reported on the financial and cash 
position of the corporation, and it was reported that there was, 
profit and surplus sufficient to pay the quarterly dividend re- 
quired to be paid in accordance with the Certificate of Incorpo- 
ration and By-Laws of the corporation on the outstanding preferred 
stock of the corporation. 

On motion duly made, seconded and unanimously 
adopted it was 

| RESOLVED, That the sum of Nine Thousand Three Hundred 
Thirty-eight Dollars ($9,338) be and the 
same hereby is appropriated and set aside 
from profi’ and surplus of this corporation 
for the — 959* of the quarterly dividend 
of two (2) percent on Four Thousand six 
Hundred and Sixty-nine (4,669) sheres of 
“preferred stock’ or this” s 
dividend to be due and payable on the ist : 
day of a Heong to the stockholders 


of record as of the 15th day of October, 
1929; and it was further 


— — — 


RESOLVED, That the Treasurer of the corporation be 
and hereby is authorized and instructed 


—ñ— — 


— 


to notify the stockholders of resord 

as of October 15,1929, of such dividend, 
and to pay the same or cause the same to 
be paid when due, 


— ME. Samuel Goldwyn suggested that, inasmuch as 
the report of the Treasurer showed such an excellent cash posi- 
gtion, the directors should consider the juestion of redeeming 
the outstanding preferred stock of the corporation. 

- The Treasurer reported that such redeaption 
could be properly made allecretad to the by-laws of the sorpo- 
ration on any quarterly dividend date for payment of dividend 
to the preferred stock, the next such date being November lst, 
by paying for such stock in cash at the time fixed for such “ 
redemption $105 per share and accumulated and unpaid and accrued 
dividends thereon. 

The Treasurer further reported that there was 
sufficient profit and surplus on hand to redeem all of the out- Ve 
standing preferred stook of the eorporation. 

after considereble disofssion, on motion duly 
made by Mr. James A. Mulvey and seconded by Mr. Christopher J. — 
Dunphy, the following resolution was unanimously adopted: 

~~ FRQOLVED; -thet-att or the-outstanting prererred 
stock of the UNITED ARTISTS CORPORATION 
be redeemed in accordance with the cer- 
tifiocate of Incorporation and By-Laws of the 
corporation, on the lst day of November, 


1929, hy the payment of One Hundred Five 
—— 


per share and all artes 
accrued dividends 


and unpeid ea reon; 


and it wag further 


> 


RESOLVED, that the remaining balance of the sub- 
scription of Gloria Swanson to the pre- 
ferred stock of the United Artists 

: Corporation be deemed cancelied and 
annulled; and it was further 


RESOLVED, that the Treasurer of the Corporation 
be and he hereby is authorized to pay 
to, the various holders of the preferred 
stock of the corporation the proper amounts 
due them for the purpose of redeeming such 
preferred stock, and to take all other 
steps proper or necessary , and to e, 
execute, and deliver all papers and \in- 
struments necessary to effectuate and 
complete the redemption of all the-out- 
standing preferred stock of the corpora- 
tion. 


The President stated that, in view of the condition 
in the motion piotare industry, caused by the introduction of 
talking films, a majority of the Producers of the United artists 

Corporation do not intend to make any silent pictures to supply 
the non-English-speaking countries,and it was therefore deemed 
necessary and advissble that the best iuterebte of the Corporation 
be served by disposing of the United Artists Corporation's Far 
East exchanges té the Metro-Goldwyn-Mayer Corporation; and that 
an Agreement was entered into between the United artists Corpora- 
tion and the Calver Export Corporation (a subsidiary of the 
Metro-Goldwyn-Mayer Corporation) digposime of the follosing-fm=———— 
changes: 

The Home Offic® and the Exchanges in Japen; 
Straits Settlements, Dutch Hast Indies and 
Corea Exchanges; 


Agreement dated July 16; 1929. 


The terms and conditions are fully sut forth in the 


me 


Dp 


Agreement, copies of which have been served upon 411 of the 
Producers and Directors. 
, Upon motion duly made, seconded and unanimously 
carried, it was 
RESOLVED, that the action of the Officers of this . 
Corporation in executing the Agreement 
between United artists Corporation and 
Culver Export Corporation, dated July 
16, 1929, be and the seme hereby is 
~“Yatified and approved, end seid 
contract is adopted @s and for the 
contract of the corporation; end it 
was further 
RESOLVED, that a copy of bia Agreement be placed 


on record in the Minute Book of the 
Corporation. 


fhe Resident further stated that for several 
months past the Company's bank balances in New York, with its 
various major accounts, was in excess of One Million Dollars, 
and thet he had therefore authorized the Treasurer to put out 
on call Five Hundred Thousand Dollars from the bank belaence 
in The Bank of America, and Oné Hundred Thousand Dollars from 
the bank belance with the Guaranty Trust Company of New York, 
until such time as the proper officers of the Corporation deem 
it advisable in the interest of ths company to withdraw this 


money Tran the.money market. Pe 
Upon motion duly made, seconded and unanimously 


carried, it was 


RESOLVED, that the action of the officers of this 
Corporation in making available in the 
money market Five Hundred Thousand Dollers 


— —_ * — — 


* ($500,900) rom The Bank of america account, 
and Qne Hundred Thousand Dollars ($100,000) 
from the Guaranty Trust Company account, 
be and tne same hereby is ratified and 
approved. 

The Prpident stated that he deemed it in the inter- 
' @st Of the Producers of the United Artists Corporation to enter 
tke a three-year franchise with the Union Theatres, Limited, of 
Australia, upon certain terms and conditions enumerated in the 
memorandum which was s@nt to all Producers end Directors for | 
their approval, under which plan it gives an automatic outlet 
-for the —— of the United Artists Corporation. The con- 
tract calls for a minimum of ten (10) and a maximum of twenty 
(20) pictures per year upon favorable terms. This contract has 
been signed »y Ubited artists (Australasia) Ltd. and Umion Theatres, 
Limited, and is subject to the approval of the United, artists 
Corporation of Delaware. The United Artists Corporation hes 
not affixed its approval up to this time, es it desires certain 
minor changes in the contract. All of the Producers, however, ‘ 
have agreed to the terms an conditions of the franchise. 
Upon motion duly made, seconded and carrie, it 
was 
RESOLVED, that the officers of this corporation be 
and they hereby are authorized to approve 
and enter into the franchise agreement 


negotiated between the United Artists 
Corporation and United artists (Australasia 


— —— — — — — — ñt— 


‘rte: . - 
substantial conformity with the terms and 
conditions already submitted to the officers 
and directors and producers of the United 
Artists Corporation; and the officers of 
this Corporation ere authorized to make 
such changes in said agreement as in their 


S 


discretion may be iat aed Or usvLessary;, ana 
é it was further 


RESOLVED, that a copy of said Agreement be placed 
in the minute book-of this corporation. 
Mr. Schenck stated thet he desired the meeting to 

consider appropriate action to be taken to ah © the loss 
of good-will suffered by the United artists Corporation among 
the exhibitors of the country during the last year. This loss 
of good-will had been incurred by reason of various factors. 
One reason for such loss of good-will was that the United Artists 
Corporation had insisted upon exhibitors ovetesaine contracts for 
the exhibition of silent pictures which the United artists was 
distributing, as a result of which the exhibitors were unable to 
meet the competition of theatres. presenting talking pictures. 
This had resulted in considerable financial loss to the United 
Artists’ exhibitors. All other motion picture corporations 
had met with similer grievances on the part of exhibitors, who 
had been foreced to take silent pictures, and these other compan- 
ies wore making adjustments with such exhibitors in connection ‘ 
with their pr. sent sales. Beoause of the particular nature 
of the United artists, Corporation, such adjustments could not 
be made against present "sales. In addition to this situation, 
there were a number of other factors in connection with the 
~-previous-sele-of- ploturee-vy- the Unt tet Artists” Cor ore tion, 
which repired edjustment. Since the United Artists Corporation 
could pot reduce the price on current pictures to take care of 


this situation, some other scheme would heave to be adopted. — 
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On motion duly made by Mr. James A. Mulvey and 


seconded by Mr. Banzhaf, after considerable Giscussion, it 


was unanimously 


RESOLVED, 


RESOLVED, 


that Mr. Al Lichtman, Vice-President of 
this corporation be and he hereby is 
authorized to csonsider with the exhibit- 
ors the grievantes vf and tie iosses-~ 
sustained by the exhibitors exhibiting 
pictures distributed by United artists 
Corporation during the past year; and 
Mr. Lichtman was authorized and empower- 
ed to enter into agre nts and make 
adjustments and refunds to such 
exhibitors to properly compensate such 
exhibitors for their grievances end 
losses which arose or were incurred 

the year ending October 19,1929; 
and it was further 


that the sum of One Hundred Thousand 
Dollars ($100,000) be and the same 
hereby is appropriated and set aside 
as a reserve for the purpose of 
paying out therefrom such sums of 
money @s may be agreed upon between 
Mr. Lichtman and the various exhibit- 
ors as edjustment and compensation 
for the grievances suffered and the 
losses sustained by such verious 
exhibitors; and it was further 


that itr. Al Lichtman, Vice-President of 
this corporation be and he hereby is 
Girected to make a full and complete re- 
port in connection with each end every 
agreement and adjustment and refund or 


‘forth ell the facts affecting such cash 


and the reasons for making such reimburse- 
ment and for fixing the specific amount 


agreed upon. 
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, Mr. Samuel Goldwyn inquired as to whether it was 
proper to consider the reduction of distribution, charges by the 
' United Artists Corporation te the producers. 

The Treasurer reported that the distribution cost 


was 25.96%, and that for such reason the distritution charge could 
* J 


—F 


not be reduced. 

Pull discussion was had on the question of the 
policy of the United Artists Corporation with respect to advertising 
of pictures distributed by the United artists Gorperatoon. 

Upon motion duly made by Mr. James A. Mulvey and 
seconded by Mr. Banzhaf, it was unanimously 


RESOLVED, that whenever the United Artists Corpora- 
tion shall be réquested by a producer 
of a picture distributed by the Mmited 
Artists .Corporation, to participate in 
the diréct exploitation and advertising 
to the public in the United States of a 
specific picture, the President of the, 
United Artists-Corporation shall,in his 
discretion, determine whether the ee. 
United Artists Corporation shall partioci- 
pate and share in, the expense of such... ~* 
advertising and exploitation.’|) In Ae ~ 
event that the President of the —8 
Artists Corporation shall determing that 
the United Artists Corporation shel) 
participste in such advertising or 
exploitation, then the sum .of Twenty-five 

- Thousand Dollars ($25,000) shall be ap- 

> propriated and expended by the tMnited 
Artists Corporation for such advertising 
and exploitation. The charge for the 
expenditure of said Twenty-five Thousand 
Dollars ($25,000)shall be divided and 


ration and the producer of the advertised 
picture in the ratio of the distribution 
charge in the United States. The pearti- 
cipation of the United artists Corporation 
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shall be limited to exploitaiion and ad- 
vertising direct to the public of specific 
pictures. All business details and routine 
arrangements with respect to the expenditure 
of the above named sum shell be made through 
the regular organization of the United Artists 
Corporation; but final discretion and suthor- 
ity as to the nature of such exploitation and 
advertising, the territory in which such ad- 
vertising shall be placed, and the respective 
amounts to be utilized in the different ter- 
ritories, shall be in the producer of the 
advertised picture. 


Upon motjon duly made and seconded, it was unani- 


mously 


RESCLVED, that whenever the United Artists Corporation 
shall be requested by a producer of a picture 
distributed by the tited artists corporation 
to participate in tne rect explo on 
and advertising to the public in the Austra- 
lasian territory of a specific picture, the 
President of the United artists Corporation 

’ shall notify and instruct the United artists 
(Australasia) Limited that said Australasian 
corporation is authorized to spend or cause 
to be spent in exploisatton and advértising 
of such specific picture in the Australasian 
territory up to the sum of One Thousand Pounds 
($1,000), which expenditum.shall be borne 
and a@ivided between the producer of such 
picture and the United artists (Australasia) 
Limited in the seams ratio as the existing 
distribution charge in said territory et the 
time of such expendit 


Upon motion duly made by Mr. Mulvey and seconded 


by Mr. Dunphy, it was unanimously 


RESOLVED, that the President of United artists Cor- 
poration is authorized and empowered to 
determine in his discretion the sums which 
shall be spent in inglend for advertising 


TpSeCiric pretures” 
distributed in England oy the United artists 
' Cofporetion or by the United Artists Corpora- 
tion Limited. The President shall notify 
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the United Artists Corporation Limited of 
the specific sums so determined by him to 

be spent on the respective pictures dis- 
tributed by the United artists Corporation 
Limited, which sum the United artists Cor- 
poration Limited is authorized to and shail 
spend in direct exploitation and advertising 
to the public in England of. such specific 
picture. Said expenditure ‘for exploitation 
and advertising shall be borne and divided 
by the Producer of such picture and the 
Mited Artists Corporation, Limited, in 

the same ratio as the distribution charge 

in said terrctory at the time such expenditure 
is madew* — 


There being’ no further-business before the meet- 
: —— 
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ing, the same was duly adjourned. 
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